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July 14, 2006

Mr. Vemon A. Williams
Secretary
Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301 (a) are two (2) copies of a Memorandum of Assignment and Assumption
Agreement, dated as of May 31, 2006, a secondary document as defined in the
Board's Rules for the Recordation of Documents.

The enclosed document relates to the documents previously filed with the
Commission and the Board under Recordation Number 15550.

The names and addresses of the parties to the enclosed document are:

Assignor: Bane of America Leasing & Capital, LLC
One Financial Plaza
Providence, Rl 02903

Assignee: Wachovia Financial Services, Inc.
c/o First Union Rail Corporation
One O'Hare Center
6250 River Road, Suite 5000
Rosemont, IL 60018



Mr. Vernon A. Williams
July 14, 2006
Page 2

A description of the railroad equipment covered by the enclosed document
is:

858 gondola cars: CSXT 460076, CSXT 460078, CSXT 845901 and
within the following series: CSXT 484001 - 497695; CSXT 702356 -
CSXT 705538 and CSXT 914511 - CSXT 914571.

A short summary of the document to appear in the index is:

Memorandum of Assignment and Assumption Agreement.

Also enclosed is a check in the amount of $34.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned.

Very truly yours,

Robert W.AIvord

RWA/sem
Enclosures



MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS MEMORANDUM OF ASSIGNMENT AND ASSUMPTION AGREEMENT
dated as of this 31st day of May, 2006 is made by Bane of America Leasing & Capital, LLC
("Assignor"), and Wachovia Financial Services, Inc., a North Carolina corporation ("Assignee",
and together with the Assignor, the "Parties").

WITNESSETH:

The Parties entered into that certain Assignment and Assumption Agreement (the
"Assignment and Assumption Agreement") dated as of the date hereof;

Under the Assignment and Assumption Agreement, the Assignor assigned its right, title
and interest in and to certain railroad equipment and leases and beneficial interests therein to
Assignee, and Assignee has accepted and assumed all duties and obligations of Assignor with
respect thereto arising on or after the date hereof. The documents relating to the railroad
equipment are set forth in Exhibit A hereto. The railroad equipment is described in Exhibit B
hereto.

The Parties wish to show for the public record the existence of the aforementioned
Assignment and Assumption Agreement, and the respective interests therein of the Parties and
accordingly the Parties have caused this Memorandum to be executed by their respective duly
authorized officers, as of the date first above written.



IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above written.

BANG OF AMERICA LEASING
& CAPITAL, LLC

By:.
Name:
Title: Managing Director

WACHOVIA FINANCIAL SERVICES, INC.

By:.
Name:_
Title:

state of California

County Of San Francisco

i, Yvette Montalvo Baron ^ a Notary Public b ^ for said state ffl|d countyj do hereby

certify that Kim Lee personally appeared before me this day and acknowledged
his due execution of the foregoing Memorandum of Assignment and Assumption Agreement.

Witness my hand and official seal this "3* day of H &"* ^ 20 o£ .

t̂̂ **^-
Notary Pfiblic

My commission expires:

WETTE MONTAIVO BARON
[NOTARY SEAL] 1̂ 5̂  Commission* 1510276 I

Notary Public • California \
San Francisco County j

My Comm. Expires Sep 23,200dl



IN WITNESS WHEREOF, each of the undersigned has caused this Memorandum to be
executed by a duly authorized officer as of the day and year first above written.

BANG OF AMERICA LEASING
& CAPITAL, LLC

By:
Name:
Title:

WAC AL SERVICES, INC.

Title: Managing Director

State of ILLINOIS

County of COOK

K. A. Dombrowski
certify that John J .Thomas

_, a Notary Public in and for said state and county, do hereby
personally appeared before me this day and acknowledged

his due execution of the foregoing Memorandum of Assignment and Assumption Agreement.

Witness my hand and official seal this 31st

My commission expires:

10-7-2009

[NOTARY SEAL] OFFICIAL SEAL
K. A. DOMBROWSKI

NOTARY PUBLIC, STATE OF ILLINOIS
MY COMMISSION EXPIRES 10-7-2009



EXHIBIT A

Lease Arrangement Documents.

1. Equipment Lease, dated as of February 1, 1988, between Citicorp North America,
Inc., as lessor, and CSX Transportation, Inc., as lessee.

2. Amendment No. 1 to Lease, dated as of March 31, 1988, between Citicorp North
America, Inc., as lessor, and CSX Transportation, Inc., as lessee.

3. Amendment No. 2 to Lease, dated as of June 30, 1988, between Citicorp North
America, Inc., as lessor, and CSX Transportation, Inc., as lessee.

4. Amendment No. 3 to Lease, dated as of September 30, 1988, between Citicorp
North America, Inc., as lessor, and CSX Transportation, Inc., as lessee.

5. Amendment No. 4 to Lease, dated as of December 28, 1988, between Citicorp
North America, Inc., as lessor, and CSX Transportation, Inc., as lessee.

6. Amendment No. 5 to Lease, dated as of January 3, 1989, between Citicorp North
America, Inc., as lessor, and CSX Transportation, Inc., as lessee.

7. Confirmation of Lease Extension, dated as of September 1, 1998, between
Citicorp North America, Inc., as lessor, and CSX Transportation, Inc., as lessee.

8. Assignment Agreement, December 26, 2000, between Citicorp North America,
Inc. and Bank Hapoalim B.M.

9. Participation Agreement, dated as of February 1, 1988, among CSX
Transportation, Inc., Citicorp North America, Inc. and The CIT Group/Capital
Financing, Inc.

10. Amendment No. 1 to Participation Agreement, dated as of December 28, 1988,
among CSX Transportation, Inc., Citicorp North America, Inc. and The CIT
Group/Capital Financing, Inc.

11. Amendment No. 2 to Participation Agreement, dated as of January 3, 1998,
among CSX Transportation, Inc., Citicorp North America, Inc. and The CIT
Group/Capital Financing, Inc.

12. Tax Indemnity Agreement, dated as of March 1, 1998, between CSX
Transportation, Inc. and Citicorp North America, Inc.

13. Amendment No. 1 to Tax Indemnity Agreement, dated as of December 28, 1988,
between CSX Transportation, Inc. and Citicorp North America, Inc.

14. Addendum to Tax Indemnity Agreement and the Equipment Lease



15. Bill of Sale, dated December 23, 2004, by Citicorp North America, Inc.

16. Assignment and Assumption Agreement, dated December 23, 2004, between
Citicorp North America, Inc. and Seller.

17. Memorandum of Assignment of Lease and Assignment Agreement dated as of
December 23, 2004 between Citicorp North America, Inc. and Bane of America
Leasing & Capital, LLC*.

* ;incorrectly listed as Bane of America Capital & Leasing, LLC



EXHIBIT B

EQUIPMENT
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Eight hundred fifty eight (858) gondola cars bearing the following road marks and numbers:
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484001
484002
484011
484012
484014
484Q19
484020
484022
484023
484036
484044
484048
484053
484054
484067
454068
484069
484070
484071
484072
484073
484076
484082
484083
484084
484105
484106
484108
484115
484118
484122
484123
484128
484162
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484170
484179
484180
484182
484240
484241
484242
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484243
484244
484246
484247
484253
484254
484255
484259
484260
484261
484262
484264
484266
484268
484291
484292
484293
484300
484301
484302
484310
484314
484316
484321
484322
484323
484324
484325
484326
484331
484332
484334
484335
484342
48434.3
484347
484349
484355
484357
484360
484377
484383
484419
484423
484426
484429
484432
484435
484437
484440
484441
484442
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484489
484491
484492
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484499
484500
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4B4503
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484508
484510
484512
484516
484518
484520
484521
484522
484523
484524
484526
484527
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484535
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484561
484562
484563
484564
484565
484566
484568
484570
484571
484828
484842
484844
484849
484867
484885
484886
484950
484966
484970
485353
485367
485372
485577
485586
485781
485784
485788
485793
485795
485799
485806
485807
485808
485809
485813
485814
485815
485817
485827
485830
485831
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485941
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485946
485947
485949
485951
485953
485954
485957
485961
485962
485963
485964
485965
485968
485969
485970
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485974
485975
485976
485977



RIĤ ĤMi
305
306
307
308
309
310
311
312
313
314
315
316
317
318
319
320
321
322
323
324
325
326
327
328
329
330
331
332
333
334
335
336
337
338
339
340
341
342
343
344
345
346
347
348
349
350
351
352
353
354
355
356

SH8Kill3I9i9H
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

485978
485983
485984
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485990
485991
485992
485993
485994
485995
485996
485998
485999
486001
486002
486009
486011
486012
486013
486014
486015
486025
486028
486029
486030
486036
486037
486039
486044
486047
486052
486053
486054
486055
486074
486075
486093
486110
486121
486125
486126
486127
486130
486131
486132
486133
486134
486139
486143
486145
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CSXT
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486152
486153
486154
486156
486157
486158
486161
486165
486167
486168
486169
486170 .
486171
486172
486173
486174
486179
486180
486182
486183
486184
486185
486186
486191
486192
486194
486195
486196
486197
486198
486199
486200
486202
486203
486204
486206
486207
486208
486209
486210
486211
486212
486214
486215
486216
486217
486218
486222
486224
486230
486231
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486235
486237
486238
486239
486240
486241
486242
486243
486244
486245
486246
486247
486249
486250
486251
486252
486253
486254
486255
486256
486267
486258
486259
486260
486261
486262
486263
486264
486266
486267
486268
486271
486272
486273
486274
486275
486277
486278
486281
486282
486283
486285
486286
486288
486289
486290
486294
48.6295
486296
486297
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493
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504
505
506
507
508
509
510
511
512

mwmmm
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT
CSXT

486299
486300
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486303
486304
486305
486306
486307
486309
486310
486311
486312
486313
486314
486315
486316
486317
486318
486319
486320
486321
486322
486323
486324
486325
486326
486327
486328
486330
486331
486336
486338
486341
486344
486351
486357
486368
486375
486376
486378
486381
486386
486387
486391
486393
486395
486398
486399
486401
486402
486404
486407
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547
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486410
486411
486412
486413
486414
486417
486419
486422
486424
486425
486426
486453
486458
486468
486469
486470
486473
486474
486477
486482
486483
486484
486485
486496
486501
486505
486511
486521
486523
486526
486527
486528
486532
486534
486535
486538
486541
486546
486547
486549
486553
486554
486558
486572
486573
486592
486594
486595
486596
486597
486598
486610
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486622
486623
486625
486636
486637
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486660
486691
486710
486823
486831
486832
486837
486840
486852
486853
486862
486869
486873
486874
486875
486889
486896
486899
486900
486901
486918
486921
486927
494294
496976
496979
496980
497695
702356
702920
702922
702928
702942
702948
702961
702965
702967
702972
702982
702986
702987
703005
703013
703018
703037
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703139
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703145
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703190
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